Omnipoint’s proprietary techoology peovides a mumber of sdvantages over celluier and other PCS
technologies, includiag

* Significantly lower infrastructure costs resulting in significant redections is per minute coss aad
facilitating competition with wirsline selephone sysiems for certain market segmeats.

+ Compatibility with GSM aad ceatral office swikch infrastractares.

s Wireless services that provide wireline quality voice and superior data, multimedia and digitized

* A single haadeet protocol that is capable of being operated with ¢ither public mobile netwarks or private
systenas sach as PBXs and home cosdless selephone sysiems.

* A varisble bandwidth on-demand protocal allowing future spplicatioas 1o be writiea by end users aad
service operators instsad of equipment veadors.

The Company's techaology is fliezible caough o be deployed in both large, developed, metropolitan centers
and less-developed, rusal avces, both domestically end inmernastiomally. The Cospanry belicves that the technical
charsceeristics and low cost of the Ommipoist Sysem allows for the wide-spread deployment of
iciecommuaications services while avoiding the high-cost of wire-based infrasructure, makiag the Oranipoint
iechnology particulasty well-mited for mamy countries which are curreatly wpgrading or developizg their
elecommunications infrsstrecture. The Compesy has entered discussions with elecommunications services
providers from several countrigs including Arpentina, India, Mexico aad Sosth Kerea

Omnipoint System Archiecturs

The Omasigoint Sysm is the commercial msult of enkencementis made to the tochnology developed by te
Company, particularly in the areas of protocol design snd spread spectrem. The Company's extensive sscarch
and Geld testing of the Ommnipeiat Sysiemn has provided & thorough uaderstanding of the sechaical sad busisess
challenges facing PCS peoviders. As 2 sesult, the Compmny has desigaed & system that overeomes many of the
architectural weaknesses of existing wirsless astworks,

‘The Omaipoint Sysism provides an aschitectare thet wtilkass the special demefits of CDMA. TDMA and
FDMA tecitmologies for malliple-weer access 1o PCS netwarks, withow incerring many of the problems inherent
in these tochniques as used in traditional wissless systems. Omnipoiat’s unique approach combiacs the major
advantages of thees tacheoiogies ia 8 hybrid solution that provides sigaificant price sad perfarmance advasiages
over gystems tht rely wpon caly eme techaology for sepasating users and cells In particular, the cost of radio
hardware, especially infrastruceare hardware, can be significandy reduced. Ommnipoint's wee of wide bend spesad
spectium minimizes the effects of intesforence, cxiends cell arca and allows for the wee of & high das me.
Instead of implesaemting spread specum for classic CDMA reasons, i.e.. (0 separsie simultanecus users within

s cell by using different codes, the Company cmploys spread spectrum © raduce the cast of eghancing capacity
ssing TDMA within s cell, while using CDMA betweea cells that use the same fipquescios.

The Omaipoint OSM Sysem has an expecied cell radius ranging from seven miles 10 250 feet. The Base
Statioa in sach cell is connected by microwave, fiber optic cabls or islsphoae wiss © the BSC. The BSC in
um connects (o the PCSS which uses adjunct computers 10 control the opeeation of the wiselsss telephoae system
for its entire service asea. The BCS and PCSS coatrol the wansfer of calls from cell 0 cell a8 3 subscriber's
handeet travels, manage call delivery © bandsets, allocate calls among the cells within the System, conmect calls
10 Jocal lendline nlsphone systemt or 10 a long distance: telephone carrier, and provide most of the featuses such
s call waiting and twes way calling.
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The following diagram illustrates the Onmipoint System as deployed in a complete actwork eaviroament

Base Suics (BR)

Base Sastion Costreliee (BSC)

Home Losstion Regimer GHLR)

Visitor Lecstion Register (VLR)

PCS Swinching Sysem (PCSS)

Meblliy Contral Foint MCP)

- -, - e

:

- e -

seil

Desripten

Base smicn radic equigment located of a “‘cull sie”* sepporte R Al daplex voice chansels por 3.7
ME of RF bantwidh or 16 voice chanmsls por |.573 MBHL The dess satien aommecas b the BSC o
disectly 10 the etk ssing sendand lscommanicetions insarfecms. A cull's dlamezy can rage from
14 miles 10 a¢ Ikt & 2 fow hundvad font depanding on Ge 2ature of ases being served (whan, seberten
ot sml).

‘The BSC wosives npun flom makipie base sations, porforms imee-tuge sation hand-offs, conwverts
ond fommats chasndl and sigmalieg information for yressmastion %0 e wetwork, meseges vishig
sulnczibers, and grovides smbiple astwosk interfaces and besic adminierasive faswes.

A homs locaticn mgiens meosds spbecaiber ansl wenge infermanios.

The Jecation ragister typically locansd ai B¢ BSC or BS other Amt e MLR ascd by e mobllicy
switching ssster ® disoct e handling of calls W or fom m active visiting swbacribey.

The FCSS provides consection sad sdvanced pwisching of vaflic © and frem BSCs and provides
intvconmaction to the PETN snd leng-distance cassier setworks.

The MCP coondimatcs i enecutns hand-offs berwecn switches.

The bandust con 028 10 any of e over 56 RF channe] coneer fmquancios within the 1858-1990 MH2
aad & sny bass wesicn i soughly 500 micressconds.

Opusions, Adminisantion sad Meimcsunce position i he humen component of the oporaticnsi
segpent system which incosporste o plan designed %0 preserve netwerk intgrity, swmiter. st
slinietsy med menage wnfiic sud billiag infommeinn.

The eponationsl Sappent systom sugporu e CARM pesition ead covers diagaonics, maincmnce.
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Owwtipeiat System Advanssges
The Company designed the Omanipoint Systecs to satisfy several specific, market-driven requirements. The
Company believes that. st a minissum, 2 PCS sysiom must offer localized coverage at least as comprehensive as
that of cellular, inchuding in-vehicle use with high-speed land-off capability. The key differentiating features of
the Omaipaint System, a8 evideaced by exmive ficld testing, are:

o Significantly Lower Infrastructere Costs

Low Deployment Costs. ‘The Company designed the Omaipoint System 10 peovide fully fuactional,
fully mobile PCS a1 per ssbecriber capital cosss substantiaily below thoee of cellular and ather mobile
PCS systems. The Company believes that it can deploy the radio access portion of the Omnipoiat Syssem,
which accounts for 75% 10 85% of the casss of typical ccllnlar systems, for approximately $300 per
subecribes. These infrastructere costs can be achicved at mbscriber penetration levels as low a3 two
tace percent in most cities. The Company estimates that initial capital costs for ather sysiems may be as
mach a3 $80010 $1,000 per subscriber at sinsilaz peactration lovels. The Company expects that wholesale,
wnsubsidized handset prices will stant at approximately $350 t0 $450 per unit and decline with inceessed
volumes. .

Low lncremental Capitel Coms. Ommipoiat expects that a PCS provider deploying the Omaipoint
System will experience margiaal capital expenditures, excluding incremental switching costs, that will
seach less than $150 per subscriber. Onmipeint achieves these cost savings as 8 sesult of ita hybrid
solution. The cost of FDMA-oaly ad CDMA-only sysiems intreases an a linear Dasis because
(i) chanmels are expeasive and are buik and priced on a per channel besis, (ii) the cquipment is large and
appeoval, aad (iii) each cell must be shie 10 indepeadently hendle localized peak loads, sdhough such
peak loads can occur for lass han one hour per day. Ia contrast, becanse each compact Omaipoint base
station noeds only ome set of cors electrenics for ap 1 32 simultancows ssers, the implicit cost per voice
channs! declines as the aumber of voice chansels used simsitancously increases (sp 0 the capacity kimit
of each bess station). The primary banefit of this capebility is sigmificently reduced expenditures on a
perall basis. Evea when new coll sites ase required, the low cost of iadividual Ommipoiat cell sies
canses the margisal cost per sew sebecriber 10 remasin low relative (0 aAlismnstive systeme. Furthar, the
fexibility of the Omaipoint wchnology allows e astwark opessior 10 configme for ths average
simultanecus pesk lond across e petwork, rather Gan the sum of all the individual cells pesk load
conditions regasdiess of whea they aoewr.

The compact siae of the Oranipoist base station, &s small s 13" x 14.5" x 27, will
y case a0ning and installetion comceras and reduce their associsted costs. The Omnipoint
Sns-mmmm'humkkwﬂihmw”
sdvaniages. These bese stations can suppont the same 32 voice chaasels typically paovided by the Inrger,
bulkior cellvier equipment. With these traditiosal celluler systoms, incssasing the aomber of cell sites
oquires relocation of Geir largs, curteat cells aad the acquisition of addidonal larpe sites. Ocanipoint
base stations and antennes ase sasily attached tn existing wlephone poles, Eght poles or other available
structwres. Omaipoint”s cell slaoe on an instalied basis arg expected © be less thaa 0% of the cost, on
per channel basis, of the cell sites of systems that use waditionsl cellular or PCS techaclogiss.

* lwproved Performance Characseristics

Wik all wireless techaologics, the miniman cell radins determines the
maxioin mrmber of cells per arva and thus a wireless system’s geographic capacity. For exsmple, the
capacity of existing cellaler syssems is ukimately constraised by its minenum cell madii, which is typically
approxisastely one helf mile. The Oomipoist Sysien can be deployed for celle with 14 mile diemesers
(Jor rursl and highway covesage) ss well as :uch smaller cells for waf¥ic ‘“hot spots™ with & range, for
example, of 250 fest (a much shorter raage thea the capability of other mobile systesss). The Omnipoine
System can thus provide more localised cagacity than other mobile sysiems, in some cases as much as
100 times mare capacity per geographic ama.
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Wirelipe-Ouality Voics. The Omsipoint System can suppont wireline quality voice service which is
curveatly usavailable from other mobile sysems. This quality is particulesly importnt for both PCS and
WLL spplications.

High-Speed Deta Setvices. The Omaipoint System offers saperior data transmission characteristics and
supports trasmission of muktimedia images and digitiaed compressed video. The Omnipoiat System
desiga is capable of wirelessly supporting ISDN rmes. In contrast, othes existing mobile sy*zms
genenally have limited (ie., less thaa 19.2 kbps) data transmission capsbilities, are ill-suited for wireless
office applications and ase not capsbie of transmitting comparsble data rases.

. Canpuhhymﬁﬂxiwm'm

With Netwerk i The Omnipaint System architecture
provides compatibdity and fiexibility 18 telecommunicasions network design. It can be integrased into
cither GSM aetworks, AIN netwarks or LEC central office switching netwarks. Omaipoint is initially
integrating its bass stations with GSM systems, which ealmaces e Company’s ability © sell its
equipment in the 70 countries where GSM has been deployed or selected for deployment. The Omnipoint
Syseem can bs integrated with a variety of existing intercoanection nstworks, including those of the LEC,
CATV and other wirciess systems. Additionally, private systems can be desigasd using the equivalest of
Omaipaint’s base station costroller, whereas smalier systeras can counect a PBX or Ceatsex disectly 0 a
base station usiag standard anslog lines.

and Netwosks. The Omnipoind System is capsble of beiag
designed for wes in both the iceased PCS spoctrum s weil 2s the unlicessed baads allocsed for cordiess
home phones and wireloss PBXs. A single hendest could opemse ia & mobik eaviroamest and & &
cordiess phess for indoor use. Competing cellular and other mobile sysmms are genersily much mare
expeusive %0 deploy on a large scale withia offices and homes and can oaly offes compresaad low bit rae
voice and very low speed date trasmmission in such eavironments.
Software Axchitectnss. The Omnipoist System is designod around a softwase architeciuse that provides
the Sexibitity 10 ineecomnect 10 & oumber of differeat actwork infrastractures. Moseover, end usess and
servics epesators can develop their ows application 10 take advantage of the Omaipoiat Sysiem's flexible
protocol

Several massfacturers are cusreatly in discussioas with the Company © sunufacure sobsystems based on
the Corapany's techaology. Given the advantages of the Ommipoint Systera and its ability 1o interface with other
actwork standards, PCS service operstors may choose to deploy astwarks thet combine systamns besed on the
Compeny's technology with those from ether mannfactersrs. The Company aleo insends t0 licease its tachnology
1o maaufactusess of competing systems. Thors can be no sssusance that the Company will be saccessful in selling
the Omsipoint Systeem 10 PCS sarvice operators or 10 license its wecimology.

Competistion
The competition ia the wircless elecommmmications oquipmest industry is inteass. The indwustry coasisn of

major domestic and internations] companies, including those companies curvestly providing squipment 10
celluler providers, most of which have substantially grester financial, echaical, masicating, sales, mesufacturing,
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companies primarily by sclling equipmens that provides enhanced featwres at a lower cost Given the napid
advances in the wireless wlecommumications indssiry, these can be no sssurances that new sechaologics will act
evolve that will compete with the Company*s groducts.

In addition w0 the Compeny’s technology standard, three competing technology siandands have emerged in
the mobile PCS induswy.

a_ooow-%g&?mﬁﬁlnmﬁgi to access the saandard GSM network

for digital 900 MHz cellulas ielophoues. PCS 1900 is gcl&gngg

Qoirzo ;!azr!-lﬂl-_ Qg.—.gm!nc.m service operators have committed to
gﬂsﬂ.ialéigsﬂogg?a&%%.uf%
Ec.moo_!_lia_gwﬁt 10 be the first 10 market with available equipment since the
sysiem is EB:«:&EE&QEK-SSEEE?&%
the U.S. Censin PCS 1900 mamufactaress predict limited quantities of equipment 10 be available in 1995,
E‘.-:i%gigg‘gliagﬁﬁglz 1996. Becanse
Omnipoint is integrating its system with GSM, Omnipoint Sysitm equipment can be combined with PCS 1900
equipmest in a single netwark. Accordingly, aperaters that sciect PCS 1900 represent additional potential
customers for Omaipoint Sysism equipme:

1S-95 CDMA is the COMA smadard proposed © upgrade cxisting amalog cellular service 10 digiml.
gw’?iﬁﬁagraggtggii
Motorota, AT&T and Nowthem Telocom. 1S-95°s service supporters include Bell Adassic, NYNEX, US West
Légitgizgsg s modified version of this
wchnology at 1.9 GHaz, uwough @i consertiven, PCS Primeca, LP. Sgrint Telecomumuaications Venmwe has
aleo stased it isteads to only negotiste with CDMA. veadors st this time.

18-54 TDMA is the TDMA standasd that several celluler casriers e implemnenting a5 ey upgrade
digital. Primery nstwork seppliers are s Bricsson and Hughes. AT&TMcCaw Celular, SBC
Communicatioas, Inc. (“SBC"), Bell Atmiic, BellSouth md Bell Canada ase the primary 800 MH2 seevice
suppariees. McCaw Collular and SBC have declased that they will deploy systems basod on IS-54 & 1.9 GHa,
defimed 28 1S-136 TDMA. [S-54 TDMA, like ICS 1900, faces no major techeological hurdies ia upbanding 10
1.9 GHz PCS. Upbaaded IS-54 TDMA oquipment is sxpected 0 become geaerally availabie in 1996.
Strategic Relationships

Northern Telecom Reldasionship

The intogmed systems will offer wireless voice ssrvices inchediag mobils coverage at cempetitive prices.
The sysum will iniially use ¢ OSM immerface between Omnipoint’s RF sccess technology sad e digital
switches. Use of sn available aetwork intscface such as GSM should cnsuse the timely deployment of PCS
ysiems utilizing Omnipoint’s wcinology. Omaipaint snd Northem Telecom ako plan 10 integrats Omadpoint’s
technology with Nosthern Telecom's AIN Class S switches, which 10day are primarily sold %0 Regionsl Bell
Opersting Companies for theiz ceatral affice swisching.

Northern Telecom and the Company have signed s sesies of equipment OEM and supply agrocmeats, as

well 33 a vendor financing agreemest. Narthera Telecens will make varying payments as it puschases care
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electronics (primarily radio and digital cards for base stasions) and software frem the Compeny. Northern
Telecorn has alseady made aa initial $3.0 milkion license psyment (part of up ©0 $12 million in licease and CEM
fess to be paid to the Compeny uader certain circumstances) and msy make additional royaity payments based

wpoa shipmeats of Omaipoint products. Northeen Telecom will then sell OmnipointNorthern insegraed sysems
nmmmuw The Company's purchases 1 build out the New Yort aetwork will be
financed by Narthern Telecom snder the NT Credit Pacility. See ‘“Masagement's Discussion and Analysis of
Financis} Coadition and Resuin of Operstions—Liquidity and Capital Resources.'” Northers Telecom has
execuled a commiwment letier to exiend the financing commitment from $382.5 million to $612 million on
substantially the same terms. If & defimitive sgreement is reached, the Company expects © use these fuads in
New York or other BTA markets which the Company may acquire ia the Eatreprencurs’ Band asction.

The initia) pilot network is scheduled © be delivered and installed in New York in early 1996, Omnipoint
and Northem Telecom have amnounced that their integrated sysiems will be introduced commercially for sale 10
other PCS operators in carly 1997,

JRC Relationship
muumwnmmummmmmmwm

Owaipoint
WW")ﬂanMmWfahmwum
amagements addressed in the MOU which are nom-bindiag saiess mch agreements are executed. The
mwmem:mdvthdMMbcﬁm
services fsom JRC aecessary for the intgration of JRC's paogriswry design of plastics aad haxdware inio the
initial construction phase of a PCS handest for wee in & PCS Syseem cmploying Omnipoiat’s sechnology. The
MOU provides, subject to the segotistion and execution of definitive agrosments, that (i) JRC will grant a license
o Oumipoiat for the wme of JRC's techmology and othes propristary information and peovide Ommipoi vith

PacBell Rosming Arrengemens

The Company has sigaed aa MOU with PacBell to develop a FCS setwork thet will provide both PacBeil
sad Omnipoint sabscribers with roaming capability ia the New York MTA and two California MTAs. The
memosaadom s not bindiag entil incorporated in defimitive agrecments. PacBell won PCS licenaes for Los
Angeles and Sen Francisce MTAs, covering sppreximately 31 miltion POPs. Additionally, PacBell and the
Company will conduct joint teets of Oracipoint’s techaclogy sad plan © work together 10 establish PCS
qumummmmuuwwm
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The RCC catablished PCS service aress in ths US. based upon Rand McNally's market defiaidon of )
MTAs comprised of 493 smaller BTAs. In Juse 1994, the FCC finalized the allocations. of the 1.85 o 80:
i?gggggnﬁg?ggﬁﬂnga amount
of RF spectrurn—30 MHz vs. 10 MHz; (ji) size of geogephic srea—MTA vs. BTA; (iii) elighblity 1o own the
license and participate in the specific auction for each «R&._BBB“B:E ????? auctions
regarding each of the sbave estegories.

a§§§g§<§8§§sgﬂu§>g?§xﬁag
geographically to MTAs (these are the Block A liconses granted to the Pionsers in their sespective MTAs). The
30 MH1 MTA auction ended in March 1995, and the FCC pranted those licenmes in Juse 1995, Four licesses
designated as Blocks C, D, E and F were sllocated as BTAs. The C and F Block licenses were sllocated 30 MHz
and 10 MH2 of spectrum, respectively, and reserved for * ‘Eatreprencers.” See **—Service Business—Expmnding
Service Opportanities.”’ The D and E Blocks are each 10 MH2 and will be available for s} suction pasticipans.
Blocks €, D, E aad F have not yet beea suctioned. Since D and E liconses are opea for geaeral bidding, the in-
region celiular operators are expacted 10 win those licenses. The mmaining 20 MEE2 of the 140 bHz of spectrum
%igfga%.ﬂ a wireiess PBX adjuncts, LANS aad home cordiess
phoaes. All PCS liconses will be granted for a 10-yens period, ot the end of which they must be renewed.
Licenses may be revaked st sy time for canse.

The New Yark MTA petwark will operate in fhe spectrum now pastialy occupied by peivar aad common
carrier fixed microwave users. Maay of thess microwave incumbsats provide services that may isterfese with or
g%i'.‘lﬂiagpﬂ.l-iglsliiﬂ
selocated. In an effort (o balance the competing interests of existing micsowave usess and newly suthoriaed PCS
f.lmon'i-gll. relocate such microwave operators 0 other spectrum blocks.
In the event the Company dispiaces & microwave incumbent, the Company must pey the microwave iscumbent's
relocation expeascs and take actions accessaty %0 pat the microwsve iacumbest’s new facility imo operation.
The Compeny expecss 10 implement 2 frequescy plen that will minimize 10 the extent possible the nsmber
existing micrawave users that ased t© be rslocand.

Pioneer's Preference Program

Conipoint is one of oaly theee mecipionts of a troadbead PCS Pioacer’s Prefarcnce license. Under the terms
ﬂﬁaui-iggislgigai 1&!98
© apply for & licenss not swbject to competing applications 10 provide service in he New York MTA. The
ci%ﬁi"!‘«l!—#i!lﬁssiaglng 1863

MHz and 1930 0 1945 M32) in December 1994. The final tenius of the Plonees’s Preference awards asc
conteined in the Jogislation for ths General Agresment on Tariffs and Trade (“GATT"").

Pursuaat 10 the terms of the GATT legishion, each of the Picasers will pey for is license a sum equal
85% of ths peoduct of (1} te average por POP price paid ia the suctioas fer the licemses in the top 20 MTAs
based oa populatios, aot inclading the teee MTAs in which oaly one 30 MHz licease was 10 be auctioned due
0 the Pionecss’ Preforences (Le., the average is based on the per POP prices for 40 licenses), timmes (ii) the
!R_ggiii'iusriﬂizi uuuuuuu Anctions,
the Compeny wilt pay $13.16 per (1990) POP or $347.5 million. This discosrted price is 78.5% of the winning

bid in the auction for the B Block 30 MHz New York MTA Rceass.
Egdgitgigﬂg oow-nx!l_oz!. with




%33&3255&0 omil all outstanding litigation cancerning say apect
&ﬁil?«s«lﬁ.‘ it resolved. In this regard, these ase four cases pending s the Unised States Cournt
Riﬁ?gao&igisainﬂi?_dn.:‘lo..-vsﬁq.u

Nos. 95-1185, et al., in which the Court of Appsals for the D.C. Cincuit will gﬁ% .ree
of Section 801 of the GATT, which directed the FCC 10 grant the Company the New York MTA License and
prohibited administanive ot jadicial review of the grast. See “*—Liigation.”

Oral argument in the lead case is scheduled for Febraary 23, 1996. The Count is likely 10 reader & decision
in April or May 1996. Assuming Section 301 of GATT is determined to be constitutionsl, the related cases
challeaging the liconee or the preference will becorse moot, or, aliematively, the parties may decide o dismiss
the related cases. This would result im the earliest timetable undar which the Company would be required 1 begin
making peyments oa the Kcease (iitially only inserest would be due). No payments can be made, hewever, until
?mﬁﬂﬂt!«?«gigliggitgnl?i&&o?{?
FOC has indicated that its safT would sot wark on such an order umtil after the court cases are resclved.
Assuming tha all relsted pendting cases are siher moet or dismissed, and that the FCC issues its psyment oxder
on a timely basis, the payment of isterest geacrally could mot begia earlier than sometime dering the first or
Ei%igg.ﬁsﬂisgt%lgggs
decision in he GATT case, or if furdber judicial review of the GATT case is sougint (1.2, rehsariag & the Court

Appeals for the D.C. Ciscsit or appeal 10 e US. Supreme Oourt), the payment date would be further

iﬂigf!gﬂagga-grmﬂgitg
has ®aken the comervative position of accruing interest at the prime rate since the license itsuance date. The
Compeay, however, belicves that the ultimase ostcome on these issues may be fimancially less onerous.
Condilons on Licensr

All 30 Mz beosddend PCS licensees, including the Compeny, mest construct facilities thas offer coverage
to at least one-third of the populatica in Meir ssrvice asea within five yoass of their initial Boeass grams and 10
two-thirds of the popuistion within 10 years. Licensees thae fail 10 meet the coverage requiremeats may be
mbject 10 focfeinre of the licame. The FOC will conduct randomn sudits © enmme that licomeses are in
complisace with the RCC's holding potiod sad asribution reles. Ruls violations could sesult is license
revocations, forfeitures or fines.
?E%ulggtigg .3 millioa people, or 27.7%
of the MTA's papalation reside in New York Cly's five boroughs alone. Plaaned coverage of just one of

Omnigoit’s 20 BTAs, he Now Yark BTA, which includes the five boroughs of New York City, northem
-&!g Long Island, Westchester County and Pairfieid Cosuty, will cover 183 million peapie, ar 68.3% of
the MTA"s popuistivs, thus satisfying the 10 ysar bufidost requisement.

The Communications Act requires the RCC's prior spproval of the assignment or transfer of costsol of a
PCS license. In addion, the FOC has established wrassfer disclosure roquiressats that requise liceasees who
wansfer control of or amiga & PCS license within the fizst three years (0 file amociased coneracts for sale, apiion
igrecTacnt, IREDAZEIeNT Agveeraonts or other documents disclosing the total consideration thas the applicast
would receive in retwn for the wensfer or sssignment of its Ncense. Non-comtrolling interests in an entity tha
hoids a PCS licemse or PCS sysicm gansrally may be bought or seld withowt prior FCC approval. The Pioncer
Prefersace PCS licenses castain s peovision prohubiting an assigmnent of the icense or 3 transfer of control of

which the Company has provided coverage for one-third of the license area's popelatios.



The Company's New York MTA license comtains 2 Elﬁ%nlni 10 coastruct a PCS

Citizenship Requirements

oﬂggs_insgﬂg‘s! ngguﬁo‘sgilu:%-
commos carrier liceasee disectly, or more than 25 the parect COmMOR carvier liceasee. Non-
citiaeas may not serve as officess of 2 common casrier licensse 0 sz members of & common carrier licessee's
boasd of directars, although sp 10 ens-fousth of the bosnd of dizecsors of 3 COmMmOn carvier licensee's parers may
be aoe-U.S. citizens. The RCC has autharity 10 permit the parent of 8 licensee 10 exceed the 25% limit if it finds
the public interest weuid be served, but it does not bave the suthority 1 permit a licensee itself 10 exceed the
Bﬂgﬂgi.i.

Failure 10 comply with these requirements may resall in the PCC issuing an osder 10 the entity requiriag
divestiture of ._8-953.5 bring the eatity intwo compliance with the Consnunications Act In addition,

fines, a E&gzﬂageﬁ'gﬁg?ngiagﬁﬂw

As of Jame 30, 1995, Omaipoint bas received nine pstenis o its core echaclogy, has S0 US. and 44 fareign
patent spplications pending and is igigﬁﬂf?oi!ngsgl
% caginoering developments occur. The policy of the Company is 0 apply for patests ar aother

or ]

igiggﬁﬁgr!ii!?sﬁoﬁi«
will not be infringsd upon or designed sround Yy others or that others will a0t ebtsin pateats that the Compasy
would noed te Booase or desiga asound. Y existing or future patouts containing brosd claime are wpheid by the

comnts, the holders of such patemts might be in 2 pasitien 10 requiss companies 30 abiain licenses. There cas be
a0 maxances thet Econses that might be required for the Company’s products would be svailable on reascnsble

The Company’s priacips) sdministrative offices ase Jocated ia leased space in Arliagion, Virginia and the
ggkil’éii!&igrili

51,384 square fost of leased space (increasiag (0 approximasnly 68,512 sqeare foet in August 1996) in Colomdo
.§§a<iglnnu§nv§l«§8§i§5
Februsry 1998 and August 1997, respectively.
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Empleyces

As of Seprember 30, 1995, the Company had a 1otal of 164 employees, iacluding cagineering,
sales, marketing and product management sad 29 in administration and fiaance. The Compeny’s futare suceess
will depead in sigsificant past on the contismed service of its key tachaical, sales and scnior management
persorme). Compatition for such personsel is intease and there can de no assurance that the Company can retsin
its key managerial, sales and technical employess, or that it can attzact, assimilase or retain other highly qualified
tochnical, sales and managerial persennel in the futage. None of the Comapany's employees is repeeseated by
labar union. The Company has aot expesicaced any werk stoppages and coasiders its relations with its employees
10 be good.
Litigation

There are four pending cases at the U.S. Court of Appeals for the District of Columbia Circuit that in some
ggx&ﬁiw%iﬂilﬂ-?tg«.g.zﬁg

award or the New York MTA License. The following summarizes the masrial peading cases that involve the
Pioaser’s Preferonce award or the New York MTA Licemae

Freeman Enginecring Associams, et al. v. FCC, (Na, 95-1183) now pending ia the US. Coust of Appeals
for the D.C. Circuit will congider certain constitutional issues segarding Section 801 of the GATT, which directed

the PCC to grast the Comapasy ils license and directed that the preference and the license are 00 Jonger subject
to administrative or comrt review. Under seview in a related case, is the FCC's Reconsideration Owder, which
disndesed petitions far recensiderstion of the Pioneer's Prfeseacs awasds oa grounds thet the petitions were
maot becanse of GATT. Ses **‘—Reguiatoty Baviroament—Pionoer’s Prefeseace Program. other reisted
cases, petitionsss are challenging the FCC's gramt of the Compeny’s liceass as unlawful aad the POC's paymeat

. pimn for the pionser Scenses (such plen was supessaded by GATT). The Company balieves thas the lisigation
g?é%t?ﬂ%tﬂfb&%l-!%i?

cases selating to its Beease will be rendered moot In the evemt that this Heigation is not favorably reselved
another case entitled Froeman Enginsering Assecians, & al, v. FOCC (No. 94-1779 et al.) will be heasd by the
Court of Appeals for the D/C, Circult. In thad case, commenced in 1994, Preeman Engiscering, Advaaced
Cordiess Tecimologios, Iac. sad others sesk © have the Court fiad the FCC'’s recomsiderstion arder segarding
Pioncer’s Preforences umiawfal snd remend the mosnr to the PCC for further procecdings which cosld, bet aced

not, invalve the Company's Pionser's Prefereucs or the New York MTA Licease.

The Compeny is 20t cursently aware of any other poading or threstenad litigation that could have » maserial
adverse effect oa the Company’s busingss, opersting resulls or Snaacial condition.

38



EXHIBIT 3
NORTEL NEWS RELEASE DATED
SEPTEMBER 19, 1995



NEORT

EL

NEWSREIE&SE NELTHNERN IREIZOR

FOR IMMEDIATE RELEASE ' September 19, 1995
u-

Cantact:

Mark Buford

Nortel

(216) 6848512
mark.baford@otcom

Mark Vanare

(719) 548-1200

Ommipadinit, Noxtiem Telecom (Nariel) Iucrease PCS Supply Agreement to $250 Millior
Plan Filot IS-661 Network Deployment On Wall Strest By Year End

NEW YORK — Qumipoint Corporation has increased ity five-year supply agreement
with Northern Telecam (Nort=]) from $100 million to $250 million for persomal
commumications netwark equipment and secvices for the New York Major Trading
Anea (MTA) and other potential Omripoint aperating aveas.

™

The grisii o cals o il deployenest of  plot Pecesl
Corpremications Services (PCS) netwodk, using Ommipoint’s 15-661 tectmology, in the
Wall Stoeet financiat district of New York City by the end of 1995.

" Nortel and Oxmipoint have also signed a vendor financing agreement under



Page 2

: Nortel will deliver a hronkey digital PCS network integrating Global System for
Mobile Commumications (GSM) stmdard mobility switching and services with

) O o e

_ "Noxtelsahility to deltver a hybrid PCS network based on GSM and Ommipoint!
unicue 15661 spread spectram radio frequency sccess technology is fmpartamt to our
sacoees,” said Doug Sith, president, Onmipoint. “We're eager to install the first PCS
altemative for folly mobile, full service PCS in the 1850-1990 MEEz bands.”

[ SV
-

-

witli'tha original scpply agreement, to sell 1o ¢ £all mok PCE 1
o the same technalogy o other operators in Nocth America.

~Our distribabed GSM netwark architectore, coapled with Onmipaint’s § |
5661 acxess technology, will provide resl vaine and service differentiation to
“This counbination will offer cost and service advantages, particylarly when it comes
Norte] apd Oixhipoint plan to evolve this hybrid network architecture over time
wwmwmﬁmﬁndm'm‘h .
of wireless and wixeline services ;



Page 3

Personal Commmunications Services, opezating in the 1.9 GHz radio spectrean
allocated in the US by the Federal Cormnunications Cormuission (ROC), are expected to
stimulale continned, zapid growth in demard for mobile volos, data, facsimile, and
Mby oﬁd!ngthaemd other services to business and residential users.

mmmmaammwhmmmsaas
based on uniqae composite COMA/TOMA. (code division multiple accass/time
mwmmmwwmwwm
bemadnplndbymn'e mmmmmmmmm

Omnipoint, a small; high-techmology, entrepreneurial firtn based in Colorado,
was awarded the Ploneer’s Preference PCS License for the New Yok MTA at a cost of
$350 miflion.

Nortel i3 one of the vodd's most bevadly diversified developers of
commmications products, systems and networks in thres key market segments -
Enterprise Networks, Wireless Networks, and Carrier Netwrks (switching, broadband,
and network applications solctions). Noctel provides equipment, servicss xod netwark
m&mﬁﬂmmwmmw
mmwmwmmmmw

mmmmmmmmm
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FOR IMMEDIATE RELEASE:
September 21, 1995

FOR MORE INFORMATION:
Lou Saviano, 415 394-3744

Pacific Bell Mobile Services Forges Alliances To Advance
GSM Services throughout the U.S.

PCS companies working to expand customer ''roaming,"
share product ideas and develop full-feature services for all customers

PLEASANTON, CA. - Pacific Bell Mobile Services (PBMS) today announced that it and four other
companies which soon will be offering wireless Personal Communications Services (PCS) are working on
several fronts to ensure that the next generation of wireless services will be "feature-rich," easy to use and
more affordable than cellular service is today.

The initial companies -~ Bell South Personal Communications, Omnipoint, Western Wireless, Powertel and
PBMS -- recently purchased licenses from the Federal Communications Commission to provide PCS services.
Their combined service areas cover about 100 million potential customers -- over 35 percent of the total U.S.
population. The companies hold licenses in most major markets, including New York, Los Angeles, San
Francisco, Portland, Jacksonville and Charlotte.

The companies, which previously have announced they will use the North American version of Global System
for Mobile Communications (GSM) in their PCS networks, also are collaborating on product development
initiatives, as well as joint purchasing agreements, market research plans, SIM card applications development,
and operational support systems evaluation and implementation.

"This is much more than a roaming agreement,” said Terrence Valeski, Vice President of Marketing and
Business Development at PBMS. "We see great opportunities in product development, joint marketing and
strengthening our buying power. We believe that by working together, we can come to market sooner, with a
more complete product offering at lower cost to consumers. Forming alliances with GSM operators
domestically and internationally is a natural step in creating value for our customers. GSM is already used in
70 countries throughout the world.”

The companies already have initiated work to provide a seamless roaming capability, making it easier for
customers to enjoy many of the same service features and convenience when they travel to each other's service
areas as they do in their "home" territory. For example, PCS customers will not need to call ahead and make
special arrangements or register when travelling, as cellular customers often must do today. "We already have
been working effectively on common technical issues," Valeski added. "By extending this relationship to
include marketing and product development, we can more quickly introduce innovative and affordable wireless
products. This alliance will help us integrate our customer care systems and processes to make it easier for
customers to use PCS throughout the country."

Pacliﬁc Bf;ll Mobile Services plans to begin offering PCS services widely throughout California and Nevada
early in 1997.

Pacific Bell Mobile Services is the wireless communications subsidiary of Pacific Bell.

Pacific Telesis Group, the parent company of Pacific Bell and PBMS, is a diversified telecommunications
corporation based in San Francisco.

###

[ Pacific Telesis Home ] [ Pacific Bell Home ]
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CORPORATION

Contacts: ... Mark Vonarx, Director of Sales and Marketing, Network Systems
(719) 548-1200

LaDawn Bly, JRC International
(817) 8472171

Colorado Springs, CO July 13, 1995

For Immediate Release:

“JRC INTERNATIONAL TO WORK WITH OMNIPOINT TO
PRODUCE PCS HANDSETS FOR IS-661 CDMA/TDMA
STANDARD

JRC Ftemational Tnc. and Ommipoint Corporation announced today that JRC will license
Omnipoint’s PCS tecimology and develop and veamufascture PCS handsets incorporating
1S-661 technology,

Ommipoint’s domposite CDMA/TDMA technology wes recognized by the FCC with the
. award of a “Pioneer’s Prefesence”™ PCS license and has recently been approved by the US
 standards bodics as “TS<661". The first markets to select Omnipoint’s systam for PCS,
the New York Major Trading Ares, has 27 million “pops” axd nearly 30% of the US
telecommnunications traffic. The companics expect handsets to be gvailable to PCS
opezators in 1996.

According to Ormipoint President, Doug Smith, “This agreement with JRC is 8 key step
in axsembling a team of world class memfacturers that are fulfilfng the promise of this
vnique technology.” Ommnipoint’s other partners inclade Nortel (formerdy Nocthem
Telecam) who is providing complete tumkey PCS networks besed on IS-661. Other
MMWMnﬁbﬁsWMwWhmﬂm

JRC is known world-wide s a radio and marine electronics yoanuficturer sod as one of
the largest suppliers of handsets for the Japancse ceflnlar phons market. In 1994, JRC
expanded its presence into North and South America with the estahlishment of JRC



Entemnational whose primary function is to manufacture and distribate wireless
‘communications products.

“JRC’s many years of expericnce in developing extremely small, high quality, low cost
analog snd digital handsets positions them very well to meet the necds of PCS
"customers,” said Smith. *We are defighted to be working with them on PCS handsets,
and expect this agreement will make JRC a major supplier for our PCS operator

. subsidiary, Ommipoint Commumications, Inc.”

Undex the terms of the agreement, JRC will assist Omuipoint in the development of a first
genezation handset that will be available in the sccond guaxter of 1996. A second
generation handset, designed by JRC will go into production in iate 1996. Acconding to
TRC Intemnatioval president, Dave McDowell, “our relationship with Onmipoint pats
JRC an the fist track for entry into the PCS market. The credibility that comes with
being given the Pioneer’s Preference award, the inherent benefits afforded by this
technology and their relationship with Norte! convinced us that adopting the IS-661
standard was coniistent with our corporate stvategy and direction.™

‘The handset currently in development will be best of class in terms of size, weight,
styling, talk time and festnres. “By combiming our cellular expertise with Opmipoint’s
fomovative air-interfisce protocol, we are certain we will be able to defiver 3 quality
prodnct that meets the neods of the operators and the end wsers, * sxid McDowell. “We
mmmmmmmﬂmwﬁpwmmﬁmdm—
“Ibmdm

Mlmwmﬁrumwdummmmm
other PCS standards which were originally designed to add capacity to snalog cellniar
systems. “The primary benefits of 1S-661 incinde greatly reduced infiastrocture costs and
memmmmmwmmwm
upd:llhy says Swmith.

wcmuaﬁummwmuhcom
Spxings, Colorado. It was incorporated in 1987 to commercialize the spreed spectram
mdmwuﬂm jts founders had daveloped in the aerospace and

Mwmmhnmemknmmydhpnm
Co., Ltd, a $1.8 billion compamy based in Tokyo, Japsn, JRC International is an OEM
supplicr to many of the nation’s largest commwnications providers, incloding ATET,
BellSouth Mobility, Auto Club Celluisr, Cantel and others. A fully automated surfice
mmﬁmmammmmmmmm
R&Dﬁnﬂﬂyubmdmh.w«t

-END-
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Contact: Kathy Egan ., Ericsson

(212) 685-4030

Mark Vonarx Omnipeint Corporation (technology)

(719) 548-1200

Mark Caron Omnipoint Communieations (service)

(703) S22-7778 '
Colerado Springs, CO December 12, 1995
For Immediate Release:

(V2o TR Lol

V2N

ERICSSON AND OMNIPOINT SIGN A $350 MILLION
MEMORANDUM OF UNDERSTANDING

Richardson, Texas — December 12, 1995 — Ericsson and Ommipoint

. Corporation announced today that they signed a Memorandum of
Understanding (MOU) for over $250 million worth of Omnipoint 1S-661 and
PCS 1900 network equipment and services. The MOU also includes $40
million worth of IS-661 and PCS 1900 mobile telephones, and $60 million of
IS-661/PCS 1900 dual mode phones.

~.Xinder the terms of the MOU, Ericsson will acquire 2 mmiti-imllion dollar
license for Ommipoint’s IS-661 teckmology. Ericsson may also purchase from
Ommipoint an an OEM basis components used in Mobile telephones and IS-
661 base stations. Under a supply agreament, financing will be provided.

b S Aay

IS-661 andPCS 1900 are the two new U.S. standards that utilize the GSM-
based network architectime. GSM-based systems have been. adopted by over
ssmmdhadomlbmﬂhcnsubsm‘buswoddmdeatthomdof&c
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Oumipoint was awarded a PCS Pioneers’ Preference license for the New
York Magor Trading Area (MTA) which covers 27 million people.
Omuipoint is also participating in the “C-Block™ anctions to acquire
additional PCS Licenses and has placed a deposit covering an additional 89
million people.

When combined with the sapply agreements amounced eartier with Nortel
and JRC International, Omnipoint anticipates purchasing over $700 million of
PCS equipment and services. The equipment will be deployed in
Ommpom’sNewYale‘Aaswdlasothcrmm aocquired in the C-
Block auotion.

“Ericsson is very pleased with this bosiness relationship,” says Jan-Anders
Daleustam, executive vice president, Ericsson Inc., Radio Systems.
“Omnipoint has assembled a very strong team of management and employees,
and Bricsson is looking forward to working with them smd the IS-661
technology.”

“Having Fricsson. join Nortel as our key network partners casures that
Omnipoint will have an unsarpassed wircless network for the world’s premier
wireless market — New York,” said George Schmiit, president of Omnipoint
Cmmeaﬁms.lnc. the Omnipoint subsidiary that operates the PCS

§owigs

Ommipoint is 2 world leader in the cammercialization of spread spectram

radio systems. Ommipoint was recognized by the Federal Commumications
Commission (FCC) for its many innovations in PCS with the award of a
Pioneers’ Preference 30 MHz license for the New York Major Trading Arca.

Ericsson’s 80,000 employees are active fa over 100 countries. Their
comhined expertise in switching, radio and networking makes Ericsson a
world leader m telscomomnications.

-END -
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News Release News Release News Release News Release News Release

PACIFICERTELESIS .

.. FOR IMMEDIATE RELEASE NOVEMBER 20, 1995

PCS Providers in U.S. Form North American Interest Group
to Promote "GSM" Wireless Technology

PLEASANTON, CA. — The leaders of sevena companies licensed to develop
Personal Commmmications Services (PCS) networks in the United Stateg
announced today they have banded together to advance the development of

- high quality digitsl wireless commmmications services im North America.

The seven companies are: American Parsonal Commanications, American
Porteble Telecom, Bell South Personal Conmmumications, Intereel, Opmipoint,

‘Pacific Bell Mobile Services and Westem Wireless Co. Together, the group

holds licenses 16 cover over 125 million of the United States' population,
including 12 of the top 25 cities.

All the compenics plan to use a technical platform called "Global System
for Mobile Comnumication,” or GSM — a digital conmmmications technology
adopted by more than 150 wirelcss providers in nearly 80 countries around fhe
world. The GSM platform supports the PCS 1900 standard as well as the IS-661
mﬁmwmmofhmmhmﬂm

“"I'hie coinpamies chosc the technology platform because it i8 not only
proven, but oflers superior quality and featares over all other wireless systems.
Becanse of its global adoption and growing use by over 10 million customers
worldwide, it is more cost effective and technically refined than other network
solutiouns.

The companics will form the North Americen Imerest Group of the
intermational *"GSM MoU™ — an association of wircless commmmuications
providers around the world using GSM-based systems. The North American
Interest Group will manage GSM technology standards throughout North
mtermational GSM conppimity.

“This is an important step in establishing a stracture to support North
America's participation in the worldwide GSM compmmity. It will provide a good
forum for new GSM operators to quickly scquire knowledge about GSM

4. e



GSM Alliance
2222

tecimology advantages and participate in its futare development,” said Lyndon
mmmammmwmmwma
the GSM Interest Group.

The seven companies also agreed to work closely together in developing
common business solntioms in order to take full advantage of the exploding
market for wireless commnnications services in the United States. Jomnt activities
relating to volume handset purchases, marketing research, product development,
business systems development, andother related activities will be evaluated for
potential common effort.

' maAmerican Partable Telecam’s participation in the group advances our
ensures a coordinated approach to innovative service development,” said Don
Warkendin, president and chief executive officer of APT.

"GSM is ready to put into service now,” said John Stanton, chaivman of
Westem Wireless Co. "This gives Westem Wircless and other GSM-based
providers a distinct competitive advantage in being able to offer services to
phtﬁ:m."

~" " GSM-based PCS providers will offer customers better sound quality,
manpnvacymdbdummﬁnmmnubozmdmﬂmdo
conventional cellular systems.

One of the many benefits GSM-based systems is that customers can
"roam” casily worldwide. A umiquc feature of the system is the "smwart card,”
and othes information, sepatate from the wireless handsct. The smart card is
about the size of 2 cyedit card and can be carried by a subscriber usivg other
GSM systems around the wordd.

Amezican Personal Commmmications recenfly has deployed the first
commercial PCS system thmoughout a population base of more than eight million
people in Washington, D.C., Maryland and Virginia. APC has tcamed with the
SmntTelmmumuhmsVath‘,aMmhtpbetwemSpmtmdﬂn
naﬁon'ala:gutubbcompanins. The alliancc is building a nationwide network
swmgﬁmmwuswmusmsmmmp:mdmdswpeofcommim
services.
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